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Re: Section 20c Filing: Equipment Mortgage dated &%
as of December 30, 1977, by and between North
American Car (Canada) Ltd. ("NAC Canada") and

- First National Bank of Chicago, as Agent

Dear Mr. Secretary:

Enclosed for recording under Section 20c of the Interstate
Commerce Act are five executed counterparts of the Equipment
Mortgage ("Mortgage") dated as of December 30, 1977, by and
between NAC Canada and First National Bank of Chicago, as
Agent, ("Agent"), One First National Plaza, Chicago, Illinois
60670.

Under the Mortgage, NAC Canada mortgages the equipment
described therein to the Agent in accordance therewith as
security for NAC Canada's" obligation under a Loan Agreement
dated as of December 30, 1977, among NAC Canada, certain
other borrowers, the Agent and certain banks as lenders; and
further assigns leases of the mortgaged equipment to secure
the same obligation.

Also enclosed is a check, payable to the Interstate Commerce
Commission, in the amount of $50 as the recording fee for
the Mortgage. '

Pursuant to the Commission's rules and regulations for the
recording of certain documents under Section 20c of the
Interstate Commerce Act, you are hereby requested to duly

file two of the enclosed counterparts for recording in your
office and to return the remaining counterparts, together

with the Secretary's Certificate of Recording, to the messenger
making this delivery.

If you have any questions, please contact me.

X’,q/ﬁlog Very truly yours, - '
Ters 0 w8 A, ,4% '
oo ames M. Gilledpie
Attorney
TIGER LEASING GROUP

222 SOUTH RIVERSIDE PLAZA » CHICAGO, ILLINO!S 60606 U.S.A. * (312) 648-4000 * TELEX 255222
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.~ - EQUIPHENT MORTGAGE NARLD ASSIGNMENT OF LEASES

: : .
THIS EQUIPMENT MORTGAGE AND ASSIGHNMENT, OF LEASES dated as of
December 30, 1977 is executed by North American Car (Canada) Ltd. ‘ " {the
YBorrowexr") in favor of The First National Bank of Chicago as hgent
under this Equipment Mortgage and Assignment of Leases (which, as
amended from time to time, 1is bherein called the "Mortgage" or the
vAssignment") for the benefit of the Banks which are parties to the
Loan Agreement and pursuant to the terms of Section 15 of the Loan
Agreement. '"Loan Agreement'", as used herein, shall mean that certain
Loan Agreement dated as of Decemker 30, 1977 among North American Car
Corporation, Noxrth American Finance Leasing, Inc., North American Car
Corporation (Canada) Limited, The First National Bank of Chicago, as
nrgent for the Banks, and the Banks which may from time to time be
parties to such Loan Agreement. This Mortgage is executed to induce
" the Banks to extend credit to the Borrower, subject to the +terms :and
conditions set forth in the Loan Agreement.: .

THEﬁEFORE,' in consideration of the premiSes, the Borrower agrees
as follows: :

ARTICLE I - Equipment

Section 1. Definition of Equipment.

1.1. In order to secure prompt payment of the principal and

interest of the Notes and all other Obligations (as defined in the
Loan Agreement), whether now or hereafter outstanding, and
faithful performance and observance by the Borrower . of  all " its
agreements and covenants contained in the Loan Agreement, this
Mortgage, and all other documents executed in connection with the
Loan Agreement (herein collectively called the "Obligations"), the
Borrower does hereby pledge, mortgage, and grant a security
interest unto the Agent in and to the following:

(a) Any and all railrocad cars descrikbed in any
Supplement to Mortgage in the form of Attachment I hereto
which is executed by the Borrower and delivered to -the Agent
{which ~ property, together with all substitutions,
replacements, modifications and accessions thereto, is.
hereinafter called the "Equipm®&nt"); : - '

(b) All proceeds (including, without limitation,
insurance and indemnity payments) from the sale or 1loss or
other dispositions of the Equipment; :

{c) a1l iights, cléims,rcauses of action, if any, which
the Borrower may have against any manufacturer of the
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" - advance funds to the

Equipment or against any lessee or sublessee of the UVorrower
as lessor, and the proceeds of such rights,. claims and causes

of action. ' .
A1l such Equipnment rlohts claims, causes of action and

t0qether with the Leases and other rights and property

proceeds,
is herein called "Collateral".

described in.Section 2.1 hereof,

reference herein is made to the title of the

1.2. . Uheneﬁer
the

Agent to the Equipment such reference shall be deemed to mean
security interest of the Agent under this lMortgage..

only when the Obligations have been paid in

full, and when the Revolving Credit Commitment of -the Banks to
borrower has terminated, and all the

Borrower's Obligations'shall have been performed, absolute right
to possession of, title  to and property in the Equ1pment shall

pass ‘to and -vest 1n the Borrower. .

1. 3. ilhen and

1.“..A Representatlons and - VWarranties. 'The - Borrower

represents and warrants:

) 1.4.1. That it will be the owner of all Equipment
listed in any Supplement to the MHortgage, that there will be
no encumbrances or liens of any kind or character against any
of said Equipment (other than a Lease and other than the lien
of this Mortgage) and that it has good right and lawful
authority to transfer, convey, assign, and mortgage the sane.

- 1.43.2. That all Equipment which it identifies as HNew:
Equipment will be not more than 24 nonths old at the time
that it 1s subjected to the ilortgage and that all Equipnment
which it identifies as Used Equipment is not more than 7
years old at the time it is subgected to the Hortgage. o

1.4.3._ The Borrower will keep at all times all and
every part of the Egquipment free and clear of all impositions
which might in any way affect the title of the Agent or
result in a lien upon any part of the Equipment, provided,
however, that the borrower shall be under no obligation to
pay any impositions where the nonpayment thereof does not, in
the opinion of the Agent, adversely affect the title, lien
property or rights of the Agent in or to the LCquipment or-
otherwise under this Mortgage. If any impositions for which
the Borrower is liable as aforesaid shall have been charged’

- or levied against the Agent directly and paid by the Agent,
the Borrower shall reimburse the Agent upon presentation of .
an invoice therefor, and any amounts so  paid - by the Agent
shall be secured by and under this Hortgage. '

Page';zsi



“section 1.5. Maintenance and Repair. The Rorrower agrees that,
.at its own cost and expense, it will maintain and keep all the
eguipment in good oxrdexr and rxepair in accordance with industry

standarxrds.

Section 1.6. Inspections. The Banks shall have the right to
inspect the Egquipment and the records with respect thereto at such
reasonable - times as the Banks may request; provided, however, that the
Borrower shall not be reguired to assemble the Collateral for such
inspection unless there exists an Event of Default hereunder.

Section 1.7. Marking of Equipment. The Borrower will keep and
‘maintain, plainly, dlstlnctly, permanently and conspicuously marked on
such item of Equipment su1tab1e for marking, in letter not less than

one inch in helght-

~ TITLE TO THIS CAR IS VESTED .IN A SECURED PARTY UNDER THE TERMS OF
- AN EQUIPMENT 'MORTGAGE RECORDED -UNDER < SECTION 20 (c) OF : THE
INTERSTATE COMMERCE ACT-- . :

or otner appropr1ate~ wOrds . stenciled on the item of Equipment with
appropriate changes thereof and additions thereto as from time to time
may be required by law in order to protect the Banks' security title
to and property in the Equipment and its rights hereunder. Once the
Equipment is so marked, the Borrower will not permit the identifying
number of any item of Equipment .to e changed. _ ' ’

Section "~ 1.8. Compliance with Laws and Rules. During the term of
":his Mortgage, the Borrower will comply, and will regquire evcry lessee
or user of the Equipment to comply, with all rules,- regulations,
orders - and laws pertaining to the use, operation, or maintenance of
the Equipment existing in the Jjurisdictions 1in which its or such
lessees' operations involving the Equipment may extend; provided,
however, that the Borrower, in good faith, may contest the validity or
application of any suc¢h law or rule in any reasonable manner which
does not, in the opinion of the Agent, adversely affect the property
or rights of the Banks under thlS Mortgage.

Section 1.9. Possession and Use. So long as an Event of Default
specified in . Article III hereof shall bhave not occurred and be
continuing, the Borrower shall be entitled to the possession and use
of the Equipment, but only subject to all of the terms and conditions
>f this Mortgage. The Borrower may also lease the Equipment to any
railroad company or .other corporation or entity, provided, however,
:nat’ (i) such lease shall provide that the rights of such lessee are
rade expressly subordinate to +the rights and remedies of the Agent
inder this Mortgage and (ii) the Borrower shall not lease, assign or
>ermit any items of Equipment to regular service in any area where the
ien . of this Mortgage is not perfected as to such Equipment.
lotwithstanding the foregoing, -the Borrower may lease or permit
‘quipment to be 1located where the 1lien of the Mortgage is not
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perfcted so long as the Collateral value of such Equipment does not
exced® 20% of the total Collateral Value of all Equipment of all

Boxxosrs under the Agreement.

: 5etion 1-10. Indemnities and Warranties. The Borrower does
hexeyr "indemnify, protect and hold harmless the Agant and the Banks
{romd against all losses, damages, injuries, liabilities, clainms
and Femands whatsoever, regardless of the cause thercoft, and cxpenses
in -crnection therewith, penalties-and interest, arising out of or as
the resuvlt of the entering into or the performance of this Mortgage,

the Zrent's.security title to .the Equipment,.. the use, . operation,.
cont¥ion, purchase, delivery, rejection, storage or rcturn of any of
the i#tems of Equipment, any accident, in connection with the

operzion, use, condition, possession, storage or return of any of the
items of Equipment resulting in damage to property or injury oxr death:
to apr person during the period when the lien of the Agent remains 1in
effecc. This covenant of indemnity shall continue in full force and
effedd notwithstanding the full satisfaction of .the Obligations and
the -~elease and the conveyance of security .title to the Equipment to.
the ®rrower, or the termination of .this Mortgage 1in any manner.
whatmever.. ‘The .Agent shall -give - notice to the Borrower of claim .
arisixy hereunder and the .Borrower shall have the right " to take ' up
and f&fend any such claim. B S o : .

. Section 1.11. Destructlon of Equipment. The Borrower will
bearfﬁe responsibility for and risk of and shall not be released from
its gbligations hereunder in the .event of any damage to or the
destmctlon or loss of any 1tem of Equlpment or all the Equlpment-

ARTICLE II - LEASES

PR

Tction 2.1. Rights Assigned. In order to secure the promps.
paymamt of the principal of and interest on the Notes and. all other
Cbligations (as defined in - Section 1.1) the Borrower does hereby
convey, pledge, sell, mortgage, assign, transfer, set over and grant a
security interest unto the Agent in and to all right, title and
interest of +the Borrower and to those certain leases (the "Leases")
whether now or hereafter existing, covering any item of Egquipment
betwzen +the Borrower as 1lessor, and other persons, .as lessees (the
"Lessees”), including, but not limited to (i) the right to receive all
monies due and to become due under the Leases, (i) all claims for
damages arising out of the breach thereof, (iii) the right, if any, to

terminate any Lease, to perform thereunder and. to compel performance. - -

of the terms thereof, (iv) all claims for damages and all insurance
and other proceeds in.respect of the actual or constructive loss of,
or the 'requisition - (whether of title or use) , condemnation; .
Sequestratlon, seizure, forfeiture or taking of, the Equipment subject

always  +to _the rights of ~the Lessees under the lLeases and (iv) the
right to take possession of the Equipment, subject to the rights of
the lessees, all of the fore901ng ‘being 1nc1uded in the definition of -
"Collateral" hereunder. . g
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Section 2.2. Supplemental Assignment. The Rorrower shall cxecute
and deliver to the Agent a Supplement, to Mortgage in the f{form of
attachment I Dhereto listing all Leases which are from time to time
assigned to the Banks. - The Borrower shall deliver such Supplements to
the Agent listing all Leases relating to Equipment.

Section 2.3. Receipt of Rent. The Borrower shall be permltted to
receive. and dispose of, for its own account and notwithstanding
Section 2.1 hereof all monies due and to become. due under the. Leases
and to exercise all rights and make all claims under ‘the Leases ' for
its own account and notwithstanding the foregoing paragraph, unless
and until Event of Defavlt (as defined in Article III hereof) has
occurred and 1is continuing in which'event such rights shall devolve
upon the Agent and, upon the request of the Agent, the Borrower, Or
the Agent in the name of the Borrower, shall take all action necessary
{incluvding giving of notice. to the Lesses) to cause all monies due
from the lessees to be pald to the Agent at its office at One  First
Rational Plaza,A Chlcago, ‘I1linois or such other address as the Agent
may designate to be applied, at the option of the Agent, in accordance
with Sectlon g .y hereof.-"m-f_gg;-f;,; e e e L

Sectlon 2.4 Performance of Borrower S Obllqatons Under Leases.
It 1i1s expressly agreed that anythlng herein contained to the contrary
notwithstanding (i) the Borrower shall remain liable undexr each Lease
to perform all the obligations assumed by it thereunder (ii) after the.
occurrence ‘and continuation of an Event of Default the obligations of
the Borrower under any lLease may be performed by the . Agent or its.
nominee or any assignee of the Agent without releasing the Borrower
:herefrom and (iii) the Agent shall have no obligation or liability
under. the Leases by reason of, or arising out of, this Mortgage and
'shall not be obligated to perform any of the obligations. .of the
Borrower under any Lease or make any payment or to make any inquiry of
-the sufficiency of any payment received by it to present or file any

claim or to take any otherxr’ actlon to collect or enforce any payment "

assigned hereunder.

Sectlon 2.5. Documents for Perfection of Security Interest. The _

Borrower agrees that at any time and from time. to time, upon the
written request of +the Agent, the Borrower will promptly and duly
execute and deliver any and all such further instruments and documents
as is necessary to obtain the full benefits of this Mortgage and -of -
the xights and powers herein granted, including without limitation the
execution and filing "with the Interstate Commerce Commission of the’
Supplements and the execution and delivery.of such Uniform Commercial
Code financing and continuation statements, and the flllng'thereot in
such jurisdictions as is necessary to perfect the' 'Agent's interest

(subject, however to the limitations set forth in the last sentence of .
Section 1.9). To the extent permitted by applicable law, the Borrower
hereby authorizes the Agent to execute and file any such financing or
continvation statements without necessity of the signature of the
Borrower. .. The Borrower will cause the -following language to be
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stamped on all executed Leascs in their posession: "This Lcase has
Leen.. assigned by the Borrower as collateral security for indebtedness

of the Borrower".

Y

Section 2.6. Warranties and Representations. The Borrower hercby
represents and warrants that the Leases executed by it are now or will
be at the time of execution thereof enforceable in accordance with
their terms subject to applicable bankruptcy, insolvency oxr other

similar laws . affecting creditors xrights .generally. The Borrower

hereby further represents ‘'and warrants that the Borrower has not

assigned or pledged and hereby covenants that it will not assign or
‘pledge, so dong as this ‘Assignment shall remain in effect, “the .whole

or any part of the rights hereby assrgned by it to anyone other than

the Banks, the successors or assigns. The Borrower further represents

and warrants that the follow1ng 1anguage will appear in each Lease:

"It is understood “that some"-of the cars furnlshed Lessee

. under this Agreement ~and .the Borrower's rights under — this
"Agreement may, -at the. time of delivery to Lessee or at some
the

- future time during the term of this Agreemnt, be subject - to
terms of .a mortgage, dJdeed of trust, equipment trust, pledgé or
assignment or similar :security arrangement- Lessee agrees that

the . cars may be stenciled or marked to:set forih .the ownership of..

such cars in the name Of a mortgagee,.trustee, pledgee, assignee
or security holder - and that this Agreement, and Lessee's rights
- hereunder may have been assigned and may in the future be assigned
" to the holder, if any, of the superior lien from time to time on
each car as determined with reference to the filings under Section
20({c) of the Interstate Commerce Act; however, until notified to
. the contrary by -any . person. reasonably proving ' to Lessee's
satisfaction “that he is the assignee of this. Agreement oxr the
‘rentals hereunder, lessee is to pay all rentals to the order of

" the Borrower."

The Cquany will use its best\ efforts to have the follom1ng

language’ inserted 1n all Leases executed after the date hereof'-

"Lessee hereby ”consents. to and accepts such. 'a551gnment.
Lessee agrees that no claim or defense which Lessee may have

against the Borrowers shall be asserted or enforced against this

agreement.",

\

Section 2.7. App01ntment of Agent as Attorney. If any Event of
Default (as defined in Article III}) shall occur and be continuing,

then the Borrower constitutes the Agent and its  successors and’

assigns, its true and lawful attorney, irrevocably and with full power
of substitution, in its name or otherwise, to demand, receive
compromise, sue for, and give acquittance for, any and all moneys and
claims for moneys due and to become due under the Leases or otherwise
arising out of the Assignment, to endorse any checks or other
instruments or orders in COnnectlon therewith, and to file any claims
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_or take any action or institute any proceedings with respect thereto
which to the Agent or its successors or assigns may secm necessary or
advisable. Anything herein contained to the contrary notwithstanding,
neither the BAgent nor its nominee or a;sxgnee shal} have any
obligation or liability by reason of or arising out of the nssignment
to make any inquiry as to the nature or sufficiency of, to present or
~file any claim.with respect to, or to take any action to collect or
enforce the payment of, any amounts to which it may be - entltled at any
,tlme or tlmes by virtue of the A351gnment. ﬂ‘ :

-  ARTICLIE IIT - DEFAULTS | .

\

The occurrence of any one or more of the following events shall
constitute an Event of Default hereunder' '
Section 3 1.. There shall occur an Event of Default under Sectlon

1u of the Loan Agreement _or -

-
.

-Section 3-2-' The Borrower shall fall toi-perform, ény agreement

under this Security Agreement within 30 days after notice from any

"Bank; or

- Section 3.3. 'Any representatioh made to any Bank in ' connection
with the Security Agreement shall be materially false. '

ARTICLE IV - REMEDIES

Section ~4.1. . Upon - _the’ occurrence and durlng the c0nt1nuance of
any Event of Default the Agent may do any one or more of the following

" acts regarding the Collateral, or any portion thereof, to the extent.

"and in the manner authorized by Section 15 of the Loan Agreement: -

(1) exereiee all the rights and remedies in fofecloSure‘andA

.otherwise granted to secured parties under the provisions of
applicable laws; '

\

(i) institute legal proceedings for the | specific -

performance of any covenants or agreement bherein undertaken by the
Borrower or for aid in the execution of any power or remedy herein

granted;

- (1iii). institute 1legal groceedings to6 foreclose upon and
agalnst the security interest granted in and by this Mortgage, to-
recover judgment . for all amounts then due and owing as -

- Obligations, and to collect.the same out of any sale of the
Collateral or of collections upon the Leases; ' '

N

(iv) ~institute - legal pfoceedihgs for the sale, under the
judgment or decree of any court of competent Jjurisdiction, of any
Collateral- : :
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(v) notify Lesses wunder the 'Ieases in the name of the
Borrower or otherwise to make Lease payments directly to the Agent
ar; as may otherwise be directed by the Agent;

{vi) personally, or by agents or attorneys, enter into and
upon any premises wherein the Collateral or any part thercof may
then be 31tuated and take possession of all or any part thereof;

.., Moo o

(v11) demand Collect;.and -retain. all hire, earnings and

other sums due and to become due in respect of the Collateral from .7

any party whomsoever, accounting only for the net earnings arising
from such wuse, if any, after charging against any receipts from
the use of the same and from any subsequent sale thereof all costs
" and expenses of and damages ox losses by reason of, such wuse or
sale. or .. } ‘ L :

.(Viii) personally, or by agents or attorneys, enter upon and

--. take possession of - any.- part’  or all of the Collateral, with or
... without process of law and without belng responsible for 1loss or

into any place wherein the Collateral may 'then be located, : and‘i-

damage, - and sell or dispose of all or any part of the same, free. =

"~ from any and all claims of the Borrower of of any  other party
claiming - by, through, or under the Borrower at Jaw, in equity, oOr
otherwise, at one or more public or private sales, in such place
or places, at such time or times, and upon such terms as the Agent
may determine, in its sole and complete discretion and in light of .

- its own best interests, with or without previous demand oxr on
notice to the Borrower or advertisement of-any such sale or other
disposal; .and for the aforesaid purposes, all notice of sale,

. advertisement, and demand- and any right or ‘equity of redemption

- otherwise ' required by, or available to the Borrower, under -
applicable law are hereby waived by the Borrower to the fullest
extent permitted by applicakble law. - The power of sale hereunderx

shall not be exhausted by one or more sales, and the Agent from

time to time adjourn any sale to be made pursuant to this Section
n.1. : : :

Section 4.2. Sale. Any sale of Collateral may be in one lot or
as an entirety or in separate .lots and without the necessxty of
gathering at the place of sale the property to be sold, and in general
in such manner as the Agent may determine. The Borlower shall - be*
given written notice of such sale not less than ten days prior thereto
by telex or registered mail addressed as provided in Section 5.13
hereof, which notice -shall be -deemed reasonable notice of the
disposition of the Collateral. If such sale shall be a private sale, -
it 'sShall be subject to the right of the Borrower to purchase or
provide a purchaser, within ten days after notice of the proposed sale
price, at the same price offered by the intended purchaser or a better
price. The Banks may -bid for and become the purchaser of the
Collateral, or any of it, so offered for sale. In the event that any

~ 1 )
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Bank shall be the purchaser thereof, it shall not be accountable to
the Borrower upon a subseqguent disposition of the Collateral.

may designate

Section 4.3. Asscembly of Collateral. The Angent
and the

some premises for the delivery of the Equipment to the Agoant,
Borrxower shall, at its own expense, forthwith cause the Equipnment to
be detached, assembled and shall arrange for such Equipment to be
moved to such point and shall there -deliver the Equipment to the
Agent. This Agreement to deliver +the Equipment as hexeinbefore
provided is of the essence. of the agreement between the partles, and,
upon appllcatlon to any court having jurisdiction in the premlses, the
Banks shall be entitled to a decree against the Borrower reguiring
specific pexformance hereof. The Borrower hereby expressly waives any
and all claims against the Banks and the BAgent or its agents for
damages of whatever nature in c0nnectlon w1th any ‘retaking of any item

of Equ1pment in any manner. -

v, Section -u,u.., Dlsp051t10n . of Proceeds. 1If, as . provided in this
Section 4, the Banks or the Agent shall exercise any. of the powers
conferxrred -by this Mortgage, all payments made by the Borxrower to the
Banks or the “Agent hereunder .'and the- proceeds : of . any judgment -
collected from the Borrower by the Banks hereunder, and the proceeds
of every sale or lease of any of the Collateral, “together -with any
other sums which may then be held by the Banks or the Agent under any

of the provisions hereof, shall be applied " to the payment, .in the
following order of priority: ' . S -
(a) i;To_ all ‘proper charges, expenses, ang costs of taklng, :

transportlng, preparwng and selllng the Collateraljs

(b). To payment of the Obllgatlons in such order as fhe Agent.
shall determine, and B Lo :

Borrower.

'ARTICLE V — GENERAL

Section 5.1. -~ The Agent. The Agent shall not be responsible to
the Banks for the validity or effectivenesSs of any Collateral given to
or held by it as Agent hereunder, or for failure to demand Collateral
hereunder, or for the -specification or failure to specify any
particular asset and property to become Collateral hereunder, .or for
exrrors in establishing values of <Collateral hereunder, or for the . -
valld%ty or effectiveness  of any assignment, - mortgage, pledge,
security. agreement or financing statement. made to and accepted by it
hereun@er; noxr for the filing, recording, refiling, continuing or xe-
recording of any thereof, nor shall it be liable to the Banks because .

{c) - The ”remaihdef.; if'~any. _shall be remitted to the = =

of any invalidity of the securlty provisions of the Mortgage or any .

other agreement, whether arising from statute, law or decision of any
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or by reason of any action or omission to act on its part not

- cowt,
.the result of gross negligency or willful misconduct. The Agent
aceapts its duties hercunder subject to the terms and conditions of

Secthon 1S of the Loan Agrecment.

Section 5.2. No Set-Off. The rights of Lhe Banks to payment of
the obligations as well as.any other rights, hereunder shall not be
-suqmct to-’ any defense, set-off, counterclaim or. recoupment whatsoever
.axrixing by  reason, of breach of any "warranty with respect to the
. Equrpment, any other- 1ndebtedness or liability at any time  owing to

the Borrower-or any insolvency, tankruptcy,
.praaeedings by or against the Borrower. The Borrower hereby waives,

to ihe extent permitted by applicable law, any and all rights which at

any time hereafter may be conferred upon 1it,
to terminate, cancel; quit or = surrrender thlS Mortgage, except in

accardance w1th the express terms hereof-

-

. Section S.3.° quhts Cumulatlve
" hereby spec1f1ca11y given to the’ .Agent ~ ‘or

~adaition
. nox or hereafter existing ‘at law.or. in:

.equity, - and ~each and  every

powar and remedy may .be exerC1sed from tlne to time 51multaneously and -

as often .and in such ‘order as'may - be deemed expedient by the Banks or
All such powers and remedies shall be cumulative,

- the Agéent.
of one shall not be deemed a waiver of the right to exercise

- exexcise
any other or others.’

- in the exercise "of any such power or remedy and no renewal or

. extension of any payments due hereunoer shall impair any such power or
‘remedy or.shall be construed to be'a .waiver of any default- an .. .. -

accuiescence therein. Any extension of time for payment,hereunder or
other 1ndulgence duly‘granted'to' :the " Borrower shall not otherwise
"alter or- affect- the: Banks' or the Agent's rights. or the Eorrower's
Obligations hereunder. The Bank's’ acceptance of any payment after it

. shall have become due hereunder shall not be deemed- to alter or affect_

the: Borrower's Obligations  or. the Banks" or the Agent's rights
hereunder with respect to any subsequent payments or default therein.

. Section 5.4. Deficiency. TIf, after applying all sums of money
realized Dby the Banks under the remedies herein provided, there shall
remain any amount due to it-under the provisions of this Mortgage or
the Notes, the Borrower shall pay the amount of such deficiency to the
Banks upon -demand, ,and, if the Borrower shall fail to pay such
deficiency, the Banks may bring suit therefor and shall be entitled to

by statute or otherwise,

. No delay or omission of the Banks or the Agent

reorganlzatiOn oxr similar. -

'Each and every power and remedy.
the  "Banks shall..be* in -

to every other power and remedy hereby specifically given or -

and - the

recover a judgment therefor against the Borrower. .If, after applying :”

as aforesaid all sums Tealized . by the Banks, there shall remain a . .

surplus in the posse551on of the Banks such surplus shall be paid to
-the Borrower. . : . , : _ - o

Section '5’S°Vf Expenses '92 Collection. The Company will péy all
reasonable expenses, including attorneys' fees, incurred by the the

Agent or the Banks in enforcing its or their remedies under the terms

" .
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o6f this Mortgage or preparing to enforce its or their reomedies after a
default hereunder.  In the event that the Banks or - the nAgent shall
>ring any suit to enforce any rights herceunder and shall be entitled
to judgment, then in such suit the Banks or ‘the Agent may xecover
reasonable expenses including reasonable attorncys' fédes, and the
amount thereof shall be included in such judgment. :

Section 5.6. Applicable Laws. Any provision of this Mortgage
prohibited by -any applicable law or any: jurlsdlctlon (which 1is not:_
overriden Ly applicable federal law) shall as to such jurlsdlctlon be
ineffective, without - modifying the remaining - provisions of this
Mortgage. _Where, however, the conflicting provisions of any such
applicable " law may be waived, they are hereby waived by the Borrowexr:--
"to the full extent permitted by law, it being. the 1ntentlon of the
parties hereto that -this’ hortgage. shall be deemed to Le a Chattel

M01tgage and enforced as, such.‘

-

‘ ‘section 5-7.1_.Wa1ver-;‘ Except ;as" otherwiée ?provided in.‘thisiq
‘Mortgage, the - Borrower,"to the full -extent permitted by law, hereby .
waives all statutory. or other: legal req01rements for any notice of any .’

kind, notice of intention to take possession of or to” sell or lease - .

‘the Equipment, ©r any one or ‘more items of Equipment thereof,  and any

other requirements as to the time, place and terms of the sale or . .

" lease thereof, any other requirements with respect to the enforcement
of the Banks®' rights under this Mortgage and any and all rights of
‘xedemption. o . S _ _ o

- Section 5.8. - Recording. - The Borrower will cause ‘this Mortgage,
any .assignments hereof and-any amendments or supplements hereto or

thereto to be filed and recorded in accordance with Section 20 (c) of

thethterstate Commerce Act, and the Borrower will from time to -time
do and perform any other act and will execute, acknowledge, deliver,

file, register, deposit and record any and all : further instruments

required by law or reasonably reguested by the Agent or the Banks for
the purpose of proper protection, to the satisfaction ot counsel. for
the Banks, of its 'title to the Equipment and its rights under this.
Mortgage or for the purpose of carrying out the intention of this
Mortgage, subject to the limitation set forth in the last sentence of
Section 1.9; and the Borrower will promptly furnish to the Banks
certificates or other evidence of such filing, registered, depositing

' and recording satisfactory to the Banks.' U ‘ o

 Section 5.9. satisfaction of NOftqag? and ~Termination off,i“'

Mortgaqge. When the Notes and all other Obligations have Leen paid in
full and the Banks have no_further commitments to advance. funds to-the
‘Borrower and all Obligations of the Borrower hereunder,  under the
Notes and under the Ioan Agreement have been fulfilled, the Agent,
acting on bebalf of the Banks shall release the lien of this Mortgage '
with respct to the Collateral by an appropriate document in recordable
form and thereupon this Mortgage shall be satisfied and void. "The
Agent, acting on behalf of the Banks, may release a portion of the
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Cquviument for the lien of this lortg gage fron time: to time as provided
by “2ction 6.6 of the Loan Agreement. -

Section 5.10. Fayment of Expenses. ' The Borrower will pay for all
the costs and expenses incident to this Mortgage and all reasonable
cxts. and expenses in connection with the perrectlon of the Agent's

lxvnupon the Equ1pment

S '~.\.ﬂ.~ e LNy mm e Lo .
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5 11. Artlcle' Headlngs, bffoot and Hodlflcatlon of = =~

A1l article headings are inserted [{or convenience only and
Hortgage.

Sectlon

Rgeement.
shdit not affect any"constructlon or initerpretation of this

Fodifications... "No variation or modification of
provisions .orj,conditionsA: )
duly authorized ’

.. _ 3ection 5.12.
this Fortgage and no waiver of any of its ™
shalE be valid. unless -in - writing~ "and  signed by

rrepmsentatlves of the" Agent Banks'end'tne_Borrower,ﬁﬂfﬁ_.f‘

Section 5.13." Notlces. . Allffndtlce ‘néreunder ~to ‘any -of the . =
parties  .designated:. below - snall(fbe deemed - to be property served if . .=
delivered or mailed to it at - 1tsf;ch1ef place “of ,business .at the
foltow1ng SPEleled addresses.f” R » R

(a) To the Borrower at.’,}_, North American Car -Corporation
: .. 222 South Riverside Plaza
Chicago, Illinois 60606 ,
;. Attention: Vice-President - . . .
FUEes e o U Finance L e

C

(b) To the Banks at: -~ The respective names and respective =
S ’ © .. " addresses set [orth in the 51anature_
‘page of the Loan Agreement. :

Section 5.14., Law Governing.~ The terms of thls Mortgage and all el
rights and obligations hereunder shall be governed by the laws of .
Illinois; provided, however, that the parties shall be entitled to all
rights conferred by .this filing, recording or deposit hereof in the
appropriate office(s) pursuant to Section '20(c) of the Interstate

Commerce Act.

Section 5.15. Counterparts.. This Mortgage may be executed by the .. -
.parties . hereto individually, or :in any combinations of the parties =
-hereto, in several counterparts, each of which shall be ' 3n -original ~

and all of which taken together shall constitute one and the same . -
agreement. ' - ! : S S S

Section 5.16. Successors and Assigns. This Assignment shall be
binding wupon and inure to the benefit of the Borrower and the Banks,
and their respective successors and assigns, except that the Borrowers
may not assign or transfer their rights hereunder without the prior v

wrltten consent of the Agent

- .~ Page iz2: . .
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Section 5.17. Execulion. - Although this Mortgage is dated as of
Deccmbexr 30, '1977, for. convenience {the actuval date or datces of
execution hexeby by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgments hereto annexed,

" North American Car (Canada) Ltd.:

S o © IHE FIR WTIONAL BANK OF CHICAGO,
S B as Rhge behalf of each of the Ranks:
: By s il __
) R . Ats__ VICE PRESIDENT
STATE OF ILLINOIS | T e e S . SR
CounTY OF COOK e L v

; ] .
o On this. /th day of% 1978 before me persomally appear @ﬂw
ho, béi (ﬁ;&#

10 me personally Lnown ng by me duly sworn, says that he is

5 - of North -American Car ' (Canada)~Litd, that one of the seals affixed to the 1, egomg instrument ;. R
. 4s the corporate seal of said corporatlon and that said instrument was ‘on 7 .1978 .
signed and sealed on behalf of said corporation by authority of its Board 4f D]l‘ Ztors, and he
) acknowledged that the executlon of the foregomg mstrument was the free act and deed of
sald corpoLa’aon o
My Commission Explres 7/5 ...........
STATE OF ILLINOIS -
CoUNTY oF CoOK h : ‘ ‘
On this /) .th day of js/ ............ » 1978, before me personally 2ppeared DOCQ/ Pﬂ/al“”p;o
- : me personally known, who 1ng by me duly sworm, says tnat he is 'of
- © FIRST NATIONAL -BANK_ .- * .. ".OF CHICAGO, that one of the
seals affixed to the foregom ms'i;fument is the comorate seal of said corporation and that -
said instrument was on ._~Jufy.... (... 1978 signed and sealed on behalf of said corporation by

. authority of its Board of D]rectors, and he acknowledged that the execution of the fo'egomg
" Instrumert was the free ac’c and deed of such corporaticn. v L




L ATTACHMENT I. .

Supplement to Equipment Mortqgaqe and Assiqannt ot Leoases

This Supplement .to Mortgage and Assignment ot Leases (the
"Supplement") is issued pursuant .to and- is governed by the terms and
prOV1olons of that certain Equipment Mortgage and Assignment of
Leases -dated as of December 30, 1977, between
- L (the "Borrower") and The First National
Bank of Chicago, as Agent for the Banks entitled to the benefit of
said Mortgage, which Mortgage was filed under Section  20c of the
Interstate Commerce Act ~on -’ ’ 1978 at

3 ‘ as document number- .

The Borrower does hereby pledge, mortgage and grant' a security.
interest in favor of the Agent in and to the railroad cars described
in the Schedule attached hereto.,. -

The Borrower does hereby pledge,’ mortgage, assign and ‘grant a.
scecurity interest in favor of the Agent in and to all its right,. title
and interest under the leases . of the equipment described in the
Schedule attached hereto. . . :

Executed this . day of .- : ' . 1978.

CORPORATE SEAL

ATTEST
By
: Its
State of Illinois )
: ) SS.
County of Cook - )
On this day of : ___» 1978. before me personally
appeared » tOo me personally known,
who being by me duly sworn says  that he ‘is the

of
« that the seal afflxed to the
foregoing instrument -is the corporate seal of said Corporation, that
said instrument was signed and sealed on: behalf of said Corporation by’
authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said Corporation. o ' ‘




